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AUTHORIZATION TO EXECUTE MEMORANDUM OF
UNDERSTANDING WITH MILLENNIA ASSOCIATES, LLC

LOCATION/COUNCIL DISTRICT:

Council District 1, Railyards Planning District
Richards Boulevard Redevelopment Area

RECOMMENDATION:
Staff recommends that the City Council adopt the attached resolution authorizing the City
Manager to execute a Memorandum of Understanding establishing a public/private framework
between the City of Sacramento and the selected developer, Millennia Associates, LLC
(Millennia) regarding the downtown Union Pacific Railyards site.
CONTACT PERSON:

Thomas V. Lee, Deputy City Manager, 808-5704
Paul Blumberg, Sr. Management Analyst, 264-7204

FOR THE COUNCIL MEETING OF:

October 14, 2003

SUMMARY:
The action recommended in the attached resolution authorizes the City Manager to execute an
MOU that outlines a collaborative planning process with the selected master developer of the
Railyards site. The MOU establishes a framework for coordinating publicly and privately driven
elements proposed for the 240-acre site, and includes milestones for determining a specific landdevelopment program, supportive infrastructure and phasing plan.
BACKGROUND:
• At the February 13, 2003 City Council meeting, the City approved the conceptual approach
to establishing a public/private partnership with Millennia to develop a new master plan for
the Railyards site. At that meeting, representatives of the
Millennia team provided
background on the team composition, past project experience, and an overview of the team's
approach to developing land-use concepts for the property. UP representatives described
UP's negotiated sale of the entire 240-acre property to Millennia through a Purchase and
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Sale Agreement with title being transferred to Millennia upon the City's issuance of
entitlements for the property. At. the time of the drafting of this report, final approval of the
Purchase and Sale Agreement between UP and Millennia is still pending.
n

The City and Millennia have drafted an MOU that describes a general approach and
expectations for an estimated 18-month planning/entitlement process. Staff has identified a
number of technical/planning studies to be considered when planning the site, including: the
Sacramento Intermodal Transportation Facility Study, the Downtown Sports and
Entertainment District Study, the Sacramento Riverfront Master Plan Update, the proposed
State Railroad Technology Museum, and the North Central Business District Access Study.
The MOU calls for creation of a City/Developer team, under direction of the City Manager's
Office, to coordinate these separate various efforts and to channel decision making and
information sharing through an agreed-upon framework

n

From the City's perspective, the MOU (see Attachment A to this staff report) framework will
be used to ensure that public objectives are met, in particular identification of major
transportation, circulation, public utility, and open space objectives within the master plan for
the site. The MOU also describes the need to evaluate new development plans within the
context of existing planning objectives for the site (i.e., Central City Community, Railyards
Specific Plan, Facility Element, etc.), recognizing that policy changes may be necessary to
respond to Millennia's development plans. In collaboration with Millennia, the City will
have lead responsibility for key technical studies (Sacramento Intermodal Station, North
CBD Access Study) critical to supporting the overall Railyards development. The City
would also make policy recommendations and, if necessary, draft revisions to the community
plan, zoning ordinance, finance plan, and other documents to support approval of the
development application.

n

From the developer's standpoint, the MOU represents a level of commitment by the City to
support consideration of a private land-development program, including a commitment to
assist in infrastructure development and the financing necessary for private development to
occur. Millennia will be responsible for drafting a development application and master plan
for the 240-acre site. Millennia will participate in collaborative management of the
Sacramento Intermodal Transportation Facility Study and conduct a community outreach
effort to seek input on the new master plan. Millennia will pay all costs associated with
processing the private development application.

n

The MOU identifies key milestones to be met over the 18-month period. The milestones are
organized into four phases in order to provide the City and Millennia with opportunities to
evaluate progress in the planning process. The mile-stone process is intended to be
illustrative. It will be refined upon review of the Millennia development application and
establishment of an overall schedule for processing the project entitlements.

•

Staff requests approval of the MOU with Millennia in order to establish a public/private
partnership for pursuing redevelopment of the Railyards site, with the intent that significant
staff resources (Exhibit B to the MOU illustrates senior staff commitment) will be allocated
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to support the effort. Upon submittal of the Millennia development application, staff will
return with an overall work program and schedule pursuant to the MOU.
FINANCIAL CONSIDERATIONS:
There are no financial considerations associated with the actions recommended in the attached
resolution. Dedication of key management staff in assisting the Millennia Development
application/entitlement process was approved as part of the FY2003 budget.
Budgets for the technical studies referenced in the MOU have been approved as part of
previously approved Council actions.
ENVIRONMENTAL CONSIDERATIONS:
The action associated with this staff report is not a project as defined in CEQA Guidelines
Section 15378(a)(4) in that no commitments are being made to the project.
POLICY CONSIDERATIONS:
The actions contained in the attached resolution are consistent with the adopted Richards
Boulevard Redevelopment Plan and Five-Year Implementation Plan, and with the strategies
outlined in the Economic Development Department Strategy Framework.
ESBD CONSIDERATIONS:

None.

Respectfully submitted,

Paul B. Blumberg
Sr. Management Analyst

Thom'as V.
Deputy City Manager

RECOMMUNDATION APPROVED:

/v v
ROBEAT P. ThO^
CITY MANAGER
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MEMORANDUM OF UNDERSTANDING BETWEEN
THE CITY OF SACRAMENTO AND MILLENNIA ASSOCIATES, LLC
REGARDING THE PLANNING PROCESS FOR DEVELOPMENT
OF THE DOWNTOWN UP RAILYARDS SITE

This Memorandum of Understanding ["MOU"] is entered into by and between the City of
Sacramento ["City"] and Millennia Associates, LLC ["Millennia'] on this
day of October, 2003
at Sacramento, California.

RECITALS
This MOU is entered into by and between the parties in consideration of the following:
I. ,
Union Pacific ["UP"] currently owns a parcel of approximately 240 acres in downtown
Sacramento, known and referred to as the Downtown Railyards site [hereinafter "Railyards
Property").
2.
To develop the Railyards Property, UP has selected Millennia from a field of 14 candidates,
to be the master developer of the Property. UP has entered into exclusive negotiations with
Millennia for the purchase by Millennia of the Railyards Property.
3.
There are a number of large-scale public projects proposed for the Railyards Property,
including the Sacramento Transportation Facility, major arterial roadways and freeway
improvements, the Sacramento Riverfront Master Plan and the Railroad Technology Museum, and
these projects need to be integrated into the land development program for the Railyards Property
4.
On October 1, 2002, the City Council approved Resolution No. 2002-658 that established the
Railyards Work Program and defined certain parameters for development of the site that were
priorities for the City.
5.

The City has funded and commenced the Sacramento Intermodal Transportation Facility
study ("SITF" and "SITF study") to define the nature and location of that facility.
6.

The City is undertaking a new study of the infrastructure needs of the North Area of the City,
including the Richards Boulevard and Railyards areas. This study, known and referred to as the
North Central Business District (NCBD) study, commenced recently.
7.

The successful development of the Railyards Property will necessarily require the
commitment of significant public as well as private funds to help pay for the cost of the requisite
infrastructure.
8.

The City is prepared and willing to establish a collaborative public-private relationship with
Millennia to ensure that future development of the site is consistent with the goals, policies and
objectives of the City, as they currently exist or as they may be amended.
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9.

Collaboration has many benefits over the "standard" entitlement approach especially when a
significant and complex development is contemplated. Establishment of a collaborative process and
a collaborative public-private relationship provides the opportunity for a blending of visions, and
combining resources that can achieve the greatest benefit to the community. Most importantly, the
community can participate in creation of a blueprint for what will one day be a new neighborhood or
district within the downtown area. Establishing a collaborative relationship with the private sector
can also help the City achieve redevelopment objectives that have not been realized through past
initiatives. Public investment can help leverage private resources to finance large-scale projects,
such as the Sacramento Intermodal Transportation Facility, public streets, or park space.
10.

A master plan (the "Master Plan") is necessary to supplant the existing Railyards Specific
Plan, and provide a new planning framework to guide redevelopment of the Property. It is
anticipated that the Master Plan will be used to comprehensively plan for private land, development,
major streets and utility infrastructure, parks, and other- community facilities, and that It will
comprehensively address a number of current initiatives, such as the SITF Study, the State Railroad
Technology Museum, and Downtown Sports and Entertainment District Study, as well as other
ongoing studies that relate to the Property. It is further anticipated that, as appropriate and necessary,
the Master Plan will lead to amendments of the Central City Community Plan, the Richards Area
Redevelopment Plan, and other City regulatory documents; that implementation of the Master Plan
will involve public participation and funding; and that implementation of the Master Plan will likely
include future development agreements,. and/or redevelopment Owner Participation Agreements
between the City or the Redevelopment Agency of the City of 'Sacramento, Millennia and future
developers of the Property.

AGREEMENT
The City and Millennia agree as follows:
I.

Purpose: The primary purposes of this MOU are 1) to set forth the parties' current
expectations concerning a planning process for the processing of the Millennia application for
development of the UP Railyard site; 2) to commence the establishment of a collaborative publicprivate relationship between Millennia and the City for processing the Millennia development
application. It is agreed and understood that there will be a need for further agreements or
memoranda of understanding following the filing of a development application to define further the
process and collaborative arrangements between the City and Millennia.
By entering into this MOU in the spirit of cooperation, the Parties do not in way intend to
alter the legal authority or jurisdiction that each possesses pursuant to constitutional, statutory or
common law.. Nothing in this MOU shall be.considered or construed to alter, restrict, modify or
otherwise affect the City's discretionary authority to regulate land use and development within its
jurisdiction pursuant to the police power (Cal. Const. Art. XI, Secs. 5 and 7), or to determine, in its
sole discretion, how to expend public funds. Similarly, nothing in this MOU is intended to alter,
restrict, modify or otherwise affect the property rights of UP and Millennia in the Property.
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The parties recognize that preparation and possible adoption of a Master Plan for the
Railyards Property will require the City to consider, and as appropriate, to undertake, a series of
discretionary legislative actions, including but not limited to amendments to existing plans and
documents, including the Railyards Specific Plan; and that all of these will require the exercise of
legislative discretion, and all of which will require environmental review pursuant to CEQA, notice
and public hearings, and satisfaction of all other applicable requirements of federal, state and local
law. Nothing in this MOU shall be considered or construed to alter, restrict, modify or otherwise
affect the City's discretionary authority when considering such legislative and other action; and
further, nothing in this MOU is intended to alter, restrict, modify or otherwise affect the City's
discretionary authority to proceed with land use planning of the Railyards Property, whether,
consistent or inconsistent with the Millennia development application.
II.
Millennia Ownership of Property or Authority to File and Process Application for
Development: The commitments of the parties under this MOU assume that Millennia will acquire
the Railyards Property or rights to ownership of the Railyards Property and will submit a
development application acceptable to the City pursuant to Section III herein. The City shall have no
obligation unless and until Millennia obtains such ownership or proof of authority and submits an
application for development that is acceptable to the City; and the City shall have no obligation to
accept any substitute, replacement or'successor for or to Millennia.
III.

Development Application: Acceptance by City: The obligations of the parties under this
MOU shall commence upon the execution of this MOU and Millennia either acquiring title to the
Railyards Property or obtaining written authority from UP to file and process an application for the
development of the Railyards Property.
For purposes of this MOU, the City shall be required to accept the application, and thereafter
commence the processing of the application, if and when it finds that 'the application for
development of the Railyard Property is generally consistent with the goals and policies of the
Central City Community Plan ("CCCP"). The parties anticipate that the development application
may or will likely result in or necessitate certain amendments to. the CCCP, and that such
amendments shall not, in and of themselves, result in a determination that the application is not
generally consistent with the goals and policies of the CCCP.
For purposes of this Section, the Planning Director, in consultation with the City Manager, will be
responsible for making the determination of acceptance, which shall be made within.a reasonable
period of time of submittal of the application, provided that the application first must contain
sufficient detail to allow the City to make such determination, i.e., that the application contains,
among other things the City may reasonably require, an overall schematic plan designating acreage
proposed for each parcel, location of proposed land uses, general description of the types and
intensities of uses, building elevations, heights, square footage, parking, open space, and the
proposed pedestrian, bicycle and traffic circulation system. The City shall provide written notice to
Millennia of its acceptance of the development application.
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IV. Elements of Master Plan:
The Railyards Property is located within the Central City Community Plan Area, for which the City
has adopted a Central City Community Plan. The City has established goals and objectives for
properties located within the Central City Community Plan. While the City may amend this
Community Plan, and as appropriate and necessary, the General Plan, it is important that the Master
Plan take into consideration these existing objectives. Key issues and elements that should be
addressed and included in the Master Plan application are the following:
1. Land Use
2. Transportation
3. Circulation
4. Linkages (downtown, Alkali Flat, Richards Blvd., Old Sacramento)
5.. Toxics remediation
6. Infrastructure
7. Housing (including affordable housing)
8. Urban design
9. Historic preservation
10. Parks and open space
11. Phasing and implementation
V. The Parties and Participants in the Plannin2 Process, and Their Roles and Responsibilities:
It is anticipated that, during the estimated 18-month long planning process, a series of issues will
arise that will require discussion, analysis and resolution to the mutual satisfaction of the parties. At
this time, the parties expect the participants and method of resolution to be as follows, with the
understanding that these may change with future developments that may occur during the planning
process:
A.

Participants: The following teams or participants shall be involved or consulted as
appropriate when resolving issues raised during the planning process:
1.

Development Team: Millennia will be the master developer and shall have
lead responsibility for preparing and managing the development and implementation
of a Master Plan for the Property. Millennia and its team of consultants shall be
referred to as the "Development Team." As the designated lead, Millennia will be
responsible for incorporating the following elements within the Master Plan:
a. Overall land use, circulation, and infrastructure program for the Property;
b.

Incorporation of the Sacramento Intermodal Facility Study within the
master planning process, and incorporation of the Intermodal Transportation
Facility within the overall Master Plan;
c.

Incorporation of recommendations extending from Downtown Sports
and Entertainment District Study to the extent deemed feasible and
consistent with the needs of the Master Plan;
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d.

Incorporation of elements of the North Central Business District
Access Study ("NCBD Study") consistent with the requirements of the
Master Plan;
e.
Incorporation of the concept for the State Railroad Technology
Museum;
f.
and

Coordination with the ongoing Sacramento Riverfront Master Plan;

g.
Comprehensive parking plan for the entire Railyards Property
including an operating strategy.
2.

City Manager's Office Team: This team will be responsible for identifying
and resolving key issues during the planning process and shall be- composed of
representatives of the City Manager's Office and representatives from key City
Departments (Planning, Public Works, Economic Development, Utilities, Parks and
Recreation). The City Manager's Office will be designated as the lead department in the City and have decision-making authority on behalf of the City. The team will
meet regularly with the Development Team to address and resolve, or attempt to
resolve, issues that arise during the planning process, at such times and with such
frequency as the Development Team and the City Manager's Office Team find
necessary and appropriate.
3.

City Technical Team: A City Technical Team has been formed to provide
input from all impacted.City Departments. This team will be involved in reviewing
work products during the master planning process and ensure timely decisionmaking, and/or resolution of key issues that arise during the planning process.
4.

City Council/Redevelopment Agency/Planning Commission:
The
Development Team and the City will involve the Redevelopment Agency, the
Planning Commission and the City Council in decision-making at key points in the
planning process.
5.

Community Participation: The community will be involved as and when
appropriate,, pursuant to the community outreach process to be established by the
parties.
B. Roles, duties and responsibilities: While the planning, and as appropriate, development;
of the Property will be a collaborative public-private effort, the parties are expected to have
certain roles, duties and responsibilities in the planning process, some of which are set forth
below. 1.
City duties and responsibilities:
a.

Final approval of plans, amendments, and environmental documents
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b.

Intergovernmental coordination (Caltrans, the County, RT, State of
California)

c.

Intra-departmental coordination within the City to ensure prompt
review and consideration of Master Plan elements

d.

Evaluation of work products prepared by the Development Team

e.

Preparation of amendments to the Central City Community Plan and
Richards Boulevard Area Plan.

f.

Oversight of technical consultants' planning and engineering traffic
circulation improvements as part of the NCBD Study

g.

Review and approval of all technical documents prepared by technical
consultants for the SITF Study. The City shall review the technical
documents in collaboration with Millennia.

h.

Scheduling of meetings related to the participation of the Planning
Commission, Redevelopment Agency, Design Review/Preservation
Board, and other City. advisory bodies.

i.

Contribution of costs related to developing and approving the Master
Plan, including costs related to key staff involvement in the process,
as discussed further in Paragraph VIII below.

j.

City funding of consultants preparing the NCBD and SITFstudies and
certain other studies.

k.

City funding of environmental review documentation and studies
relating to the SITF, and the proposed Downtown Sports and
Entertainment District.

2. Millennia duties and responsibilities
a.

Overall direction to the Master Planning process, including
preparation of Master Plan document, directing the community outreach
effort, and collaboration with the City Manager's Office Team, and City
Technical Team to achieve a viable development plan for the Railyards
Property.
b.

Overall direction for the Development Team, including architects,
attorneys, engineers, economists, and other disciplines identified by Millennia
to prepare the Master Plan.
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c.

Providing input as appropriate to the City consultants preparing the
SITF Study with the goals of ensuring that: (1) the SITF design is consistent
with the Master Plan; (2) traffic and pedestrian flows to, from and within the
Intermodal Transportation Facility are fully integrated with Master Plan flows
and requirements; (3) construction of the SITF is coordinated with other
Master Plan construction schedules and is overseen by the Development
Team; and (4) the financing of the SITF is in place to ensure the timely
construction of the facility.

Documenting site opportunities and constraints.
e.
Evaluating and proposing alternatives which are responsive to
significant private and public development issues identified during the
planning process.
f.
Appropriate funding of the cost to develop, approve, and initiate the
Master Plan.
g.
Direct funding for the required environmental review documentation
relating to the Master Plan private development application.
h.

Participate in planning the financial strategy for developing the SITF.

i.

Participate , in
planning
the
Folsom
Extension
and
Downtown/Natomas/Airport light rail lines so far as it impacts the Railyards
Property.
3. Community Outreach Program: Community input and comments will be sought during
the planning process on key concepts and issues, pursuant to a community outreach program
mutually approved by the parties. Following the filing of a development application by Millennia,
the parties shall work together to establish a community outreach program. The parties' expectations
are that the costs of the community outreach program shall be the sole responsibility of Millennia,
provided that the City will be responsible for funding the portion of the community outreach program
that relates to the Sacramento Intermodal Station Facility.
VI. Technical Studies and CEQA Compliance
A.

Technical Studies: The City will be responsible for managing the technical analysis
for the NCBD Study, which has a direct relationship to the Master Plan. The City will review and
approve all. technical analysis for the SITF Study, and collaboratively manage that study'with
Millennia pursuant to the "SITF Decision Making Process" set forth in Exhibit A. Both of these
studies are integral to the Master Planning process, and it is the intent of the City and Millennia that
these studies are integrated, to the extent feasible, with the Master Plan. In particular, direct
coordination will be required to ensure that decision-making milestones for these studies are aligned
with the Master Plan process, and that regular information sharing is achieved. It is also desirable to
have a coordinated public process that weds the transportation, circulation, and land use issues,
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rather than multiple outreach efforts. At this time, the estimated completion date for the studies is
June 1, 2004.
1.
Sacramento Intermodal Transportation Facility: The SITF consultant will be
managed by the City, with appropriate input sought and provided by Millennia, and these
efforts shall be coordinated into the overall Master Plan schedule. The City will have final
review and approval of work products to be submitted to the City.
2.
NCBD Study: The City is managing, and will continue to manage, the NCBD Study
consultant team preparing the traffic engineering feasibility study. Millennia will coordinate
with the City's study, share information necessary to the development of off-site traffic
circulation elements and provide advice to the City on Traffic issues having an-impact on the
Master Plan.
B. CEQA Compliance: EIR coordination: The City shall engage an environmental.
consultant to prepare an EIR for the Master'Plan. City staff has identified the preparation of the EIR
as the most significant critical path item in the planning process. It is important that the schedule for
the master planning process and the environmental process are closely coordinated. Regular meetings
shall be set up to share information, and to prepare or assist in preparing existing condition analysis,
alternative analysis, refinement of Master Plan concepts, formulation of mitigation measures and
other tasks as necessary. Millennia shall coordinate directly with the City and the environmental
consultant and shall share information necessary for preparation of the EIR.
Prior to commencement of the EIR process, the parties will agree upon their respective
financial responsibilities for the costs of the EIR process. The parties' expectations are that
Millennia will be responsible for payment of the costs associated with the development application
for the Master Plan, while the City will be responsible for the costs associated with the Sacramento
Intermodal Transportation Facility.
VII.

Plannin2 Process Schedule and Milestones

A.

Schedule: It is the intent of the City and Millennia to complete the planning and
entitlement process, including certification of the EIR, within eighteen (18) months of the City's
acceptance of a development application by Millennia. A final work program and schedule for the
planning/entitlement effort will be developed collaboratively by and between the City and Millennia.
B. Milestones: The parties desire to establish a series of milestones in the master planning.
process, the purpose of which is to provide each party an opportunity to assess the status of the
project and the progress made as of the milestone date, and as appropriate, to reconsider their
respective commitments of funding and resources. The parties shall work collaboratively to establish
a mutually acceptable set of milestones within a reasonable period of time following the City's
acceptance of a development application by Millennia. A preliminary matrix of milestones
specifying general, tasks and time frames is attached hereto as Exhibit B and incorporated herein by
reference, which will be subject to revision by the parties as .the development application is
submitted and accepted..
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C. Achievements of Milestones, Completion of Planning Process within 18 Months: Whilethe Parties have established goals of completing the planning process within 18 months, establishing
a set of milestones, and thereafter meeting those milestones, both recognize and acknowledge that
there are a range of circumstances, both within and outside of their control, that may affect the
Parties' abilities to meet these goals within the 18 month time period.
VIII.

Sharing of Planning Process Costs and Future Public Subsidies

A. The City recognizes that the Millennia will be investing a significant amount of time and
incurring significant cost and expense in developing and overseeing the Master Plan process. The.
City is also prepared to commit significant public resources to support the process. Therefore, the
City and Millennia each agree to fund jointly the costs of the overall planning process as set forth
below.1.

City: the City will commit the following resources to the planning process:
a.
core roup: The representatives from the City Manager's
Office; Downtown Department, Utilities, Public Works, Planning, Parks and
Recreation, Police and Fire listed in Exhibit C shall devote their time, in the
amount shown in Exhibit C, for the 18-month planning period. It is agreed
and understood that the time allocations are estimates only, and that more or
less time may be required to complete the planning process. While the
individuals specified in Exhibit C are currently assigned to handle the
Millennia application, it may be necessary to replace or substitute other City
employees, and the City has the right to do so in its sole discretion.
b.
additional staff: City will provide support staff in addition to
the core group as necessary to process the development application, subject to
Millennia's payment of the costs of processing its application.
c.
funding for various studies: City will provide funding for the
following studies or efforts: the NCBD Study, the SITF Study, and the
amendment(s) to the Central City Community Plan and Richards Boulevard
Area Plan required to implement any changes to the infrastructure element.
associated with the North CBD Study and the Intermodal Transportation
Facility Study. The Parties acknowledge that the funding for these studies is
to come from development fees, tax increment funds and federal funding, and
that the City's ability and obligaiion to pay for these studies is dependent
upon the necessary funds being made available to the City. Millennia will
not be responsible for payment of the costs of the foregoing studies, except to
the extent that the costs of the studies are included in a finance plan for the
infrastructure for the Railyards\Richards\Central City area, and Millennia is
required to pay its proportionate share of such costs under that finance plan
and implementing fee program that spreads the cost proportionately to all
those who develop in the area.
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2. Millennia: Millennia will be responsible for the following costs in the
planning process:
a.
payment of the required development application and processing fees.
City will provide an estimate of the amount of these fees within a reasonable
period of time following its acceptance of the development application. To'
the extent that the required costs exceed the estimate, Millennia will be
responsible for the payment of such costs.
b.
payment of the costs associated with the preparation and processing of
the Environmental Impact Report required for the development application
for the Master Plan.
c.
payment of the costs associated with the preparation of the necessary
economic, financial and engineering reports or studies required for the
development application required for the Master Plan.
3.
timing of payment: The payment of costs will be tied to the milestones
established pursuant to Paragraph VII above. The parties will work collaboratively to
establish a mutually acceptable schedule of payments when. establishing milestones
pursuant to Paragraph VII above.
B. Public subsidies: The parties recognize that implementation of the Master Plan will
require significant public funding and support, at the federal, state and local levels. The City agrees
that during the entitlement process, the City will negotiate in good faith with Millennia to establish
an appropriate level of public investment to support implementation of the Master Plan.- Millennia
makes a similar commitment to negotiate in good faith. The parties recognize that, at this time, it is
anticipated that almost half of the Property will be devoted to public development of one form or
another; and that the level of public development will be a significant factor in assessing and
apportioning funding responsibility. It is agreed and understood by the parties that decisions
concerning funding of infrastructure and investment of public funds is ultimately a matter within the
sole discretion of the City and the Council, after giving consideration to the many competing and
potentially conflicting proposals and requests for use of limited public financial resources.

IX. Collaboration, Efforts to Reach Consensus, Future Ag reements, Limitation on Remedies:
A. General: The Parties recognize that, throughout the planning process contemplated by
this MOU, issues will be raised that require consensus and resolution by the Parties. Similarly, there
may be a need to enter into additional agreements during the planning process on various issues.
While there can be no guarantee that consensus will be achieved, or agreements reached, the Parties
agree to communicate and collaborate as necessary and appropriate, and to use reasonable, good faith
efforts, to achieve consensus and reach agreement. Failure to achieve consensus or agreement shall
not be considered a breach of this MOU, and shall not give rise to a;claim or cause of action by either
party for damages of any kind, including but not limited to claims for costs, reimbursement of
expenses or damages of any kind, including consequential damages such as lost profits.
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B. Cumulative Remedies of Parties: As part of the bargained for consideration for this
MOU, the parties agree that any action or proceeding to cure, correct or remedy any default or to
enforce any covenant or promise herein shall be limited solely and exclusively to those remedies
expressly provided herein. City or Millennia may institute legal or equitable proceedings to cure,
correct, or remedy any default, or to enforce any covenant or promise,herein, enjoin any threatened or
attempted violation, or enforce by specific performance, declaratory relief or writ of mandate the
obligations and rights of the parties hereto. In no event shall Millennia or City, or any of their
officers, agents, representatives, officials, employees or insurers, be liable to Millennia or City for
damages for any breach or violation of this MOU. The enforceability and validity of the above
limitations on the remedies available to the parties, including, without limitation, the specific
provision prohibiting the recovery of damages, is part of the bargained for, negotiated consideration
for the City's agreement to enter into this MOU, and it is acknowledged that the City would not have
entered this MOU if it were to be liable in damages under this MOU.
X.
Termination This MOU shall be terminated on the occurrence of one or more of the
following conditions: (1) the mutual consent of the parties; and (2) Millennia fails to submit to the
City an application accepted by the City (pursuant to Paragraph III above) within 180 days of the
City's execution of this MOU.
XI.

Miscellaneous

A. California Law: This MOU shall be considered and construed to having been executed
and entered into in Sacramento, California; and for purposes of choice of laws, shall, be subject to
California law. Further, for purposes of Civil Code Sec. .1644, all parties shall be considered to have
participated in the preparation, formulation and drafting of this MOU, and the rule of interpretation
and construction set forth in that section shall not apply to any dispute concerning this MOU.
B. Assignment: Millennia shall have the right, upon providing written notice to the City, and
upon the City's written consent, which shall not be unreasonably withheld, to assign its rights and
obligations under this MOU to an entity controlled by or under common ownership with Millennia.
The City shall have the right to determine whether or not the assignee is an entity controlled by or
under common ownership with Millennia, and Millennia shall have the obligation to provide the City
with the necessary documentation to ensure that.the condition(s) of assignment are satisfied.
C. Notices: Contact Persons: All notices under this MOU shall be given to the other parties
at the addresses set forth below or such other addresses as the parties may designate by written
notice to the other parties in an appropriate and reasonable period of time in advance.

MILLENNIA ASSOCIATES, LLC
Mr. Eric Levine
One Rockefeller Plaza
Suite 1005
New York, NY 10020
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with a copy to:.
Suheil J. Totah, Esq.
Morrison & Foerster LLP
400 Capitol Mall, Suite 2600
Sacramento, CA 95814
CITY OF SACRAMENTO

with a copy to:

Exhibits
Exhibit. A:
Exhibit B:
Exhibit C: .

Sacramento Intermodal Transportation Facility
Collaborative Management Framework
Joint Development Process - Milestone Matrix
Railyards Development - Administrative Costs

IT IS SO AGREED
MILLENNIA ASSOCIATES, LLC.
a California limited liability company

By:
Eric Levine
CEO

CITY OF SACRAMENTO

By:
Thomas V. Lee
Deputy City Manager

Page 12 of 13

ATTEST:

By:
Virginia Henry, Interim City Clerk

APPROVED AS TO FORM:
CITY ATTORNEY'S OFFICE

City Attorney
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Intermodal Transportation Facility
Collaborative Management Framework
City Council

Economic Development Ad Hoc

Regional Elected Body Advisory
Committee

Intermodal Client Team
(CPAq,Millennia)
Approve Recommendations to Council on Milestone Decision Points

Leadership Team
(CMO, F%T;Planning, PW, Econonuc.Dev.)

Review Recomnnendalions on Milestone Decision Points

Project Management Team
(City Staff u PY illennia)
Manage Intermodal Development and Public Outreach Program

Technical SWG
t;lillennia, SITA, City Staffs, Property Ovvners)

SMWM/ARUP

Community SWG

ntermodal Consultant

Neighborhoods, Downtown Partnership, Capital Station

JOINT RAILYARDS DEVELOPMENT PROCESS
(City of Sacramento, Millennia Associates, Union Pacific)
MILESTONE MATRIX
Phase I Milestones
(Oct. - Dec.'2003)

Phase ll Milestones
(Jan. - April 2004)

Millennia shall assemble information for
development application; City Manager's
Office shall cooperate with Millennia to
assist in application effort.

Millennia shall submit development
application including project description for
purposes of environmental review.

City.and Millennia shall cooperatively
manage the integration of Millennia's land
development concept with the SITF study.

Millennia shall submit payment for staff and
consultants processing development
application, including preparation of
environmental documentation.

Millennia shall submit community outreach
program and the City and Millennia shall
commence the community outreach
process.

Millennia shall commence the Master Plan process for the entire 240-acre site,
including community outreach program.

City and Millennia shall formulate a land use
entitlement process to govern development
of the 240-acre.site, including refining
project milestones (within 30 days of
execution of the MOU) and reach agreement
on the environmental review structure and
schedule under CEQA, including allocation ,
of costs between the City, Millennia, and
others.
The City and Millennia shall address
financial feasibility assumptions underlying
infrastructure financing;"and other
fundamental elements of development of the
Railyards site.

City shall commence drafting amendments
to General Plan, Community Plan and other
regulatory documents
City shall commence program/project level
environmental review for the 240-acre site;
City shall publish NOP for the EIR.
City arid Millennia shall identify the public
area/footprint of the SITF, including all
necessary public right of ways to serve the
SITF.

Project concept refinement.
City/Redevelopment Agency, Millennia,
and UP continue. negotiations of a Master
OPA/DA.
City and Millennia continue drafting
regulatory and implementation
documents.

Phase IV Milestones
(Mid- 200^)
Certify program/project,level EIR for
Master Plan covering 240-acre site,
and approval of regulatory and
implementation documents.
Public hearing to approve Master
Plan including amendments to
Community Plan and.approval of
Design for Development Guidelines
and other regulatory documents

Process Subdivision Map.
Approve project entitlements
City shall continue processing CEQA
documentation and amendments to
regulatory documents.

Approve Master OPA/DA
Approve Subdivision Map

City and Millennia shall agree on the
public dedication on the transfer of
property necessary to serve the SITF,
including identification of the facility
footprint, all necessary public right of
ways, and infrastructure necessary to
serve the facility.

Adopt design guidelines as necessary
to allow for expeditious review and
approval of projects.

Based on financial feasibility and
assumptions, City and Millennia shall
discuss, and as appropriate, negotiate the
terms and conditions of an OPA, DA, and/or
other agreement(s) concerning development
of the 240-acre site.
City and Millennia shall identify regulatory
structure for the project, and commence
drafting documents necessary to allow for
expeditious review and approval of projects.

Update 10/9/03

Phase Ill Milestones
(Summer 2004 - Fall 2004)

rn
x
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EXHIBIT C
RAILYARDS DEVELOPMENT APPLICATION - ADMINISTRATIVE COSTS
Staff
Commitment (1)

Other City
Contribution (2)

Developer
Costs (3)

City Manager's Office
T. Lee (25 FTE)

$84,160

Economic Development Department
P. Blumberg (.5 FTE)

$93,953

Planning Department
L. Buford (25 FTE)
Support Staff

$51,287
TBD

Public Works Department
N. Theocharides (25 FTE)
Support Staff

$57,525
TBD

Utilities Department
D. Brendt ( 15 FTE)
Support Staff

$18,210
TBD

City Attorney's Office

TBD

City Parks and Recreation

TBD

Outside Consultants
Environmental consultant team
Economic/financial/engineering
Intermodal architectural team
North CBD traffic consultant
Community plan amendment

TBD
TBD
$1,500,000
$500,000
$900,000

Contingency (4)
TOTAL

TBD
TBD

TBD
$305,135

$2,900,000

TBD

( 1) Core Team to be funded through department budgets (FY 03).
( 2) Funded through a combination of tax increment, development fees, and federal grants.
(3) Entitlement cost estimate will be determined within 30 days of submittal of development
application.
.
( 4) Contingency to be allocated if both parties concur on the added scope of work.
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AMENDED

0CT142003
f
V^- THE

^LERK

RESOLUTION NO.
ADOPTED BY THE SACRAMENTO CITY COUNCIL
ON DATE OF

RESOLUTION AUTHORIZING CITY MANAGER
TO EXECUTE A MEMORANDUM OF UNDERSTANDING
WITH MILLENNIA ASSOCIATES, LLC,

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF SACRAMENTO:
The City Manager is authorized to execute the Memorandum of Understanding ("MOU")
with Millennia Associates, LLC, to establish a joint public/private planning process for the
approximately 240-acre downtown Union Pacific Railyards site, in the form on file with the City
Clerk's Office, provided that Millennia Associates, LLC first executes and delivers to the City
Manager such MOU within ninety (90) days of the date of this Resolution. If Millennia
Associates, LLC fails to execute and deliver the MOU and either proof of title or authorization
from Union Pacific to process a development application for the Railyards site within such 90day period, the City Manager shall not have the authority to execute the MOU absent further
express authorization by the City Council.
APPROVED:

Mayor
ATTEST:

City Clerk

FOR CITY CLERK USE ONLY
RESOLUTION NO.:
DATE ADOPTED:

s3
MEMORANDUM OF UNDERSTANDING BETWEEN THE
CITY OF SACRAMENTO AND MILLENNIA ASSOCIATES,
LLC REGARDING THE PLANNING PROCESS FOR
DEVELOPMENT OF THE DOWNTOWN UP RAILYARDS SITE

This Memorandum of Understanding ("MOU") is entered into by and between
the City of Sacramento ("City") and Millennia Associates, LLC ("Millennia') on this_
day of October, 2003 at Sacramento, California.

RECITALS

This MOU is entered into by and between the parties in consideration of the
following:
1;
Union Pacific ("UP") currently owns a parcel of approximately 240 acres in
downtown Sacramento, known and referred to as the Downtown Railyards site
(hereinafter "RailyardsProperty").
2.
To develop the Railyards Property, UP has selected Millennia from a field of 14
candidates, to be the master developer of the Property. UP has entered into
exclusive negotiations with Millennia for the purchase by Millennia of the Railyards
Property,
3.
There are a number of large-scale public projects proposed for the Railyards
Property, including the Sacramento Transportation Facility, major arterial roadways
and freeway improvements, the Sacramento Riverfront Master Plan and the
Railroad Technology Museum, and these projects need to be integrated into the
land development program for the Railyards Property
4.
On October 1, 2002, the City Council approved Resolution No. 2002-658 that
established the Railyards Work Program and defined certain parameters for
development of the site that were priorities for the City.
5.
The City has funded and commenced the Sacramento Intermodal
Transportation Facility study ("SITF" and "SITF study") to define the nature and
location of that,facility.
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6.
The City is undertaking a new study of the infrastructure needs of the North
Area of the City, including the Richards Boulevard and Railyards areas. This study,
known and referred to as the North Central Business District (NCBD) study,
commenced recently.
7.
The successful development of the Railyards Property will necessarily require
the commitment of significant public as well as private funds to help pay for the
cost of the requisite infrastructure.
8.
The City is prepared and willing to establish a collaborative public-private
relationship with Millennia to ensure that future development of the site is consistent
with the goals, policies and objectives of the City, as they currently exist or as they
may be amended.

9.
Collaboration has many benefits over the "standard" entitlement approach
especially when a significant and complex development is contemplated.
Establishment of a collaborative process and a collaborative public-private
relationship provides the opportunity for a blending of visions, and combining
resources that can achieve the greatest benefit to the community,
Most
importantly, the community can participate in creation of a blueprint for what will
one day be a new neighborhood or district within the downtown area. Establishing
a collaborative relationship with the private sector can also help the City achieve
redevelopment objectives that have not been realized through past initiatives.
Public investment can help leverage private resources to finance large-scale
projects, such as the Sacramento Intermodal Transportation Facility, public streets,
or park space.
10.
A master, plan (the "Master Plan") is necessary to supplant the existing
Railyards Specific 'Plan, and provide a new planning framework to guide
redevelopment, of the Property. It is anticipated thatthe Master Plan will be used to
comprehensively plan for private land development, major streets and utility
infrastructure, parks, and-other community facilities, and that it will comprehensively
address a number of current initiatives, such as the SITF Study, the State Railroad
Technology Museum, and Downtown Sports and Entertainment District Study, as
well as other ongoing studies that relate to the Property. It is further anticipated
that, as appropriate and necessary, the Master Plan will lead to amendments of the
Central City Community Plan, the Richards Area Redevelopment Plan, and other
City regulatory documents: that implementation of the Master Plan will involve
public participation and funding; and that implementation of the Master Plan will
likely include future development agreements, and/or redevelopment Owner
Participation Agreements between the City or the Redevelopment Agency of the
City of Sacramento, Millennia and future developers of the Properiy.
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AGREEMENT
The City and Millennia agree as follows:
1.
Purpose: The primary purposes of this MOU are 1) to set forth the parties'
current expectations concerning a planning process for the processing of the
Millennia application for development of the UP Railyard site; 2) to commence the
establishment of a collaborative public-private relationship between Millennia and
the City for processing the Millennia development application. It is agreed and
understood that there will be a need for further agreements or memoranda of
understanding following the filing of'a development application to define further
the process and collaborative arrangements between the City and Millennia.
By entering into this MOU in the spirit of cooperation, the Parties do not in way
intend to alter the legal authority or jurisdiction that each possesses pursuant to
constitutional, statutory or common law. Nothing in this MOU shall be considered or
construed to alter, restrict, modify or otherwise affect the City's discretionary
authority to regulate land use and development within its jurisdiction pursuant to
the police power (Cal. Const. Art. XI, Secs. 5 and 7), or to determine, in its sole
discretion, how to expend public funds. Similarly, nothing in this MOU is intended to
alter, restrict, modify or otherwise affect the property rights of UP and Millennia in
the Property.
The parties recognize that preparation and possible adoption of a Master
Plan for the Railyards Property will require the City to consider, and as appropriate,
to undertake, a series of discretionary legislative actions, including but not limited to
amendments to existing plans and documents, including the Railyards Specific
Plan; and that all of these will require the exercise of legislative discretion, and all of
which will require environmental review pursuant to CEQA, notice and public
hearings, and satisfaction of all other applicable requirements of federal, state and
local law. Nothing in this MOU shall be considered or construed to alter, restrict,
modify or otherwise affect the City's discretionary authority when considering such
legislative and other action; and further, nothing in this MOU is intended to alter,
restrict, modify or otherwise affect the City's discretionary authority to proceed with
land use planning of the Railyards Property, whether consistent or inconsistent with
the Millennia development application,
II.
Millennia Ownership of Property or Authority to File and Process Application
for Development: The commitments of the parties under this MOU assume that
Millennia will acquire the Railyards Property or rights to ownership of the Railyards
Property and will submit a development application acceptable to the City
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pursuant to Section III herein, The City shall have no obligation unless and until
Millennia obtains such ownership or proof of authority and submits an application
for development that is acceptable to the City; and the City shall have no
obligation to accept any substitute, replacement or successor for or to Millennia.
III:
Development Application: Acceptance by City: The obligations of the parties
under this MOU shall commence upon the execution of this MOU and UPORS+ty's
Millennia either acquiring title to the
Railyards Property or obtaining written authority from UP to file and process an application
for the development of the Railyards Property.
For purposes of this MOU, the City shall be required to accept the application, and
thereafter commence-FeFfrFMGRG° under this o^^.^ °^ ;$ the processing of the

application, if and when it finds that the application for development of the
Railyard Property is generally consistent with the goals and policies of the Central City
Community Plan ("CCCP"). The parties anticipate that the development application may
or will likely result in or necessitate certain amendments to the CCCP, and that such
amendments shall not, in and of themselves, result in a determination that the application
is not generally consistent with the goals and policies of the CCCP.
For purposes of this Section, the Planning Director, in consultation with the City
Manager, will be responsible for making the determination of acceptance, which
shall be made within a reasonable period of time of submittal of the application,
provided that the application first must contain sufficient detail to allow the City to make
such determination, i.e., that the application contains, among other things the City may
reasonably require, an overall schematic plan designating acreage proposed for each
parcel, location of proposed land uses, general description of the types and intensities of
uses, building elevations, heights, square footage, parking, open space, and the proposed
pedestrian, bicycle and traffic circulation system. The City shall provide written notice to
Millennia of its acceptance of the development application.
IV. Elements of Master Plan:
The Railyards Property is located within the Central City Community Plan Area, for
which the City has adopted a Central City Community Plan, The City has
established goals and objectives for properties located within the Central City
Community Plan. While the City may amend this Community Plan, and as
appropriate and necessary, the General Plan, it is important that the Master Plan
take into consideration these existing objectives. Key issues and elements that
should be addressed and included in the Master Plan application are the
4ollowing.
Land Use
Sep#^,mPkg^ 24, 2993 N4Q9
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2. Transportation
3, Circulation
4, Linkages (downtown, Alkali Flat, Richards Blvd., Old Sacramento)
5. Toxics remediation
6. Infrastructure
7. Housing (including affordable housing)

8. Urban design
9. Historic preservation
10. Parks and open space
11; Phasing and implementation
V. The Parties and Participants in the Planning Process, and Their Roles and
Responsibilities: It is anticipated that, during the estimated 18-month long planning
process, a series of issues will arise that will require discussion, analysis and resolution to
the mutual satisfaction of the parties. At this time, the parties expect the participants and
method of resolution to be as follows, with the understanding that these may change with
future developments that may occur during the planning process:
A.
Participants: The following teams or participants shall be involved or
consulted as appropriate when resolving issues raised during the planning process:
1,
Development Team: Millennia will be the master developer and shall
have lead responsibility for preparing and managing the development and
implementation of a Master Plan for the Property. Millennia and its team of
consultants shall be referred to as the "Development Team." As the
designated lead, Millennia will be responsible for incorporating the following
elements within the Master Plan:
a. Overall land use, circulation, and infrastructure program for the
Property;
b.
^ Incorporation of the Sacramento Intermodal Facility Study
within the master planning process, and incorporation of the
Inter-modal Transportation Facility within the overall Master Plan;
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Incorporation of recommendations extending from
C,
Downtown Sports and Entertainment District Study to the extent
deemed feasible and consistent with the needs of the Master
Plan;
d.
Incorporation of elements of the North Central Business
District Access Study ("NCBD Study") consistent with the
requirements of the Master Plan;
e.
Incorporation of the concept for the State Railroad
Technology Museum;
f.
Coordination with the ongoing Sacramento Riverfront
Master Plan; and

g.
Comprehensive parking plan for the entire Railyards
Property including an operating strategy.
2.
City Manager's Office Team: This team will be responsible for
identifying and resolving key issues during the planning process and shall be
composed of representatives of the City Manager's Office and
representatives from key City Departments (Planning, Public Works,
Economic Development, Utilities, Parks and Recreation). The City Manager's
Office will be designated as the lead department in the City and have
decision-making authority on behalf of the City. The team will meet regularly
with the Development Team to address and resolve, or attempt to resolve,
issues that arise during the planning process, at such times and with such
frequency as the Development Team and the City Manager's Office Team
find necessary and appropriate.
3.
City Technical Team: A City Technical Team has been formed to
provide input from all impacted City Departments. This team will be involved
in reviewing work products during the master planning process and ensure
timely decision-making, and/or resolution of key issues that arise during the
planning process.
4.
City Council/Redevelopment Agency/Planning Commission: The
Development Team and the City will involve the Redevelopment
Agency, the Planning Commission and the City Council in decisionmaking at key points in the planning process.
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5.
Community Participation: The community will be involved as
and when appropriate, pursuant to the community outreach process
to be established by the parties.
B. Roles, duties and responsibilities: While the planning, and as appropriate,
development, of the Property will be a collaborative public-private effort; the
parties are expected to have certain roles, duties and responsibilities in the
planning process, some of which are set forth below.
City duties and responsibilities:

Final approval of plans, amendments, and environmental
documents
Intergovernmental coordination (Caltrans, the County, RT,
State of California)
Intra-departmental coordination within the City to.ensure
prompt review and consideration of Master Plan
elements

Evaluation of work
Development Team

products

prepared

by the

Preparation of amendments to the Central City
Community Plan and Richards Boulevard Area Plan,
Oversight of technical consultants' planning and
engineering traffic circulation improvements as part of
the NCBD Study
Review and approval of all technical documents
prepared by technical consultants for the SITF Study. The
City shall review the technical documents in
collaboration with Millennia.
Scheduling of meetings related to the participation of the
Planning Commission, Redevelopment Agency, Design
Review/ Preservation Board, and Other City advisory
bodies.
Contribution of costs related to developing and
approving the Master Plan, including costs related to key
geptember 24, 2903 MQ191
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staff involvement in the process, as discussed further in
Paragraph VIII below.
City funding of consultants preparing the NCBD and
SITFstudies and certain other studies.
City funding of environmental review documentation and
studies relating to the SITF, and the proposed Downtown
Sports and Entertainment District,
2. Millennia duties and responsibilities
a.
Overall direction to the Master Planning process, including .
preparation of Master Plan document, directing the community
outreach effort, and collaboration with.the City Manager's
Office Team, and City Technical Team to achieve a viable
development plan for the Railyards Property.
b.
Overall direction for the Development Team, including architects,
attorneys, engineers, economists, and other disciplines identified by Millennia
to prepare the Master Plan.
c.
Providing input as appropriate to the City consultants preparing the
SITF Study with the goals of ensuring that: (1) the SITF design is consistent
with the Master Plan; (2) traffic and pedestrian flows to, from and within the
Intermodal Transportation Facility are fully integrated with Master Plan flows
and requirements; (3) construction of the SITF is coordinated with other
Master Plan construction schedules and is overseen by the Development
Team; and (4) the financing of the SITF is in place to ensure the timely
construction of the facility.
Documenting site opportunities and constraints.
e.
Evaluating and proposing alternatives which are responsive to
significant private and public development issues identified during the
planning process.
f.
Appropriate funding of the cost to develop, approve, and initiate the
Master Plan.
, Direct funding for the required environmental review documentation
g.
relating to the Master Plan private development application.
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Participate in planning the financial strategy for developing the SITF.

i.
Participate
in
planning
the
Folsom
Extension
and
DowntownlNatomas/Airport light rail lines so far as it impacts the Railyards
Property.
3. Community Outreach Program: Community input and comments will be sought during
the planning process on key concepts and issues, pursuant to a community outreach program
mutually approved by the parties. Following the filing of a development application by Millennia,
the parties shall work together to establish a community outreach program. The parties' expectations
are that the costs of the community outreach program shall be the sole responsibility of Millennia,
provided that the City will be responsible for funding the portion of the community outreach program
that relates to the Sacramento Intermodal Station Facility.
VI. Technical Studies and CEQA Compliance
A. Technical Studies: The City will be responsible for managing the technical analysis for
the NCBD Study, which has a direct relationship to the Master Plan. The City will review and
approve all technical analysis for the SITF Study, and collaboratively manage that study with
Millennia pursuant to the "SITF Decision Making Process" set forth in Exhibit A. Both of these
studies are integral to the Master Planning process, and it is the intent of the City and Millennia that
these studies are integrated, to the extent feasible, with the Master Plan. In particular, direct
coordination will be required to ensure that decision-making milestones for these studies are aligned
with the Master Plan process, and that regular information sharing is achieved. It is also desirable to
have a coordinated public process that weds the transportation, circulation, and land use issues,
rather than multiple outreach efforts. At this time, the estimated completion date for the studies is
June 1, 2004.
l:
Sacramento Intermodal Transportation Facility: The SITF consultant will be
managed by the City, with appropriate input sought and provided by Millennia, and these
efforts shall be coordinated into the overall Master Plan schedule. The City will have final
review and approval of work products to be submitted to the City.

NCBD Stud V: The City is managing, and will continue to manage, the NCBD
Study consultant team preparing the traffic engineering feasibility study., Millennia
will coordinate with the City's study, share information necessary to the
development of off-site traffic circulation elements and provide advice to the City on
Traffic issues having an impact on the Master Plan. ,
B. CEQA Compliance: EIR coordination: The City shall engage an environmental
consultant to prepare an EIR for the Master Plan. City staff has identified the preparation
of the EIR as the most significant critical path item in the planning process. It is important
that the schedule for the master planning process and the environmental process are
closely coordinated. Regular meetings shall be set up to share information, and to prepare
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or assist in preparing existing condition analysis, alternative analysis, refinement of Master
Plan concepts, formulation of mitigation measures and othertasks as necessary. Millennia
shall coordinate directly with the City and the environmental consultant and shall share
information necessary for preparation of the EIR.
Prior to commencement of the EIR process, the parties will agree upon their
respective financial responsibilities for the costs of the EIR process. The parties'
expectations are that Millennia will be responsible for payment of the costs associated with
the development application for the Master Plan, while the City will be responsible for the
costs associated with the Sacramento Intermodal Transportation Facility.
VII. Planning Process Schedule and Milestones
A. Schedule: It is the intent of the City and Millennia to complete the
planning and entitlement process, including certification of the EIR, within eighteen
(18) months of the City's acceptance of a development application by Millennia.
A final work program and schedule for the planning/entitlement effort will be
developed collaboratively by and between the City and Millennia.
Milestones: The parties desire to establish a series of milestones in the
master planning process, the purpose of which is to provide each party an
opportunity to assess the status of the project and the progress made as of the
milestone date, and as appropriate, to reconsider their respective commitments of
funding and resources. The parties shall work collaboratively to establish a mutually
acceptable set of milestones within areasonable period of time following the City's
acceptance of a development application by Millennia. A preliminary matrix of
milestones specifyincaeneral tasks and time frames is attached hereto as Exhibit B
and incorporated herein by reference, which will be subject to revision by the
parties as the development application is submitted and accepted
C. Achieyements of Milestones, Completion of Planning Process within 18
Months: While the Parties- have established goals of completing the planning
process within 18 months, establishing a set of milestones, and thereafter meeting
those milestones, both recognize and acknowledge that there are a range of
circumstances, both within and outside of their control, that may affectthe Parties'
abilities to meet these goals within the 18 month time period:
VIII. Sharing of Planning Process Costs and Future Public Subsidies
A. The City recognizes that the Millennia will be. investing a significant
amount of time and incurring significant cost and expense in developing and
overseeing the Master Plan process. The City is also prepared to commit significant
public resources to support the process. Therefore, the City and Millennia each
agree to fund jointly the costs of the overall planning process as set forth below.
-geptember 24, 2Q93 MQU
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1,
City; the City will commit the following resources to the planning
process:
a.
core group; The representatives from the City
Manager's Office, Downtown Department, Utilities, Public Works,
Planning, Parks and Recreation, Police and Fire listed in Exhibit
9C shall devote their time, in the amount shown in ExhibitkC, for

the 18-month planning period. It is agreed and understood that
the time allocations are estimates only, and that more or less
time may be required to complete the planning process. While
the individuals specified in Exhibit C are currently assigned to
handle the Millennia application, it may be, necessary to
replace or substitute other City employees, and the City has the
right to do so in its sole discretion,
b.
additional staff: City will provide support staff in
addition to the core group as necessary, to process the
development application, subjectto Millennia's payment of the
costs of processing its application.
c.
funding for various studies: City will provide funding
for the following studies or efforts: the NCBD Study, the SITF
Study, and the amendment(s) to the Central City Community
Planand Richards Boulevard Area Plan required to implement
any changes to the infrastructure element associated with the
North CBD Study and the Intermodal Transportation Facility

Study. The Parties acknowledge that the funding for. these
studies is to come from development fees, tax increment funds
and federal funding, and that the City's ability and obligation to
pay for these studies is dependent upon the necessary funds'
being made available to the City, Millennia will not be responsible
for payment of the costs of the foregoing studies, except to the extent
that the costs of the studies are included in a finance plan for the
infrastructure for the Railyards\Richards\Central City area, and
Millennia is required to pay its proportionate share of such costs
under that finance plan and implementing fee program that spreads
the cost proportionately to all those who develop in the area.
2. Millennia: Millennia will be responsible for the following costs

in the planning process:
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a.
payment of the required development application and
processing fees. City will provide.an estimate of the amount of
these fees within a reasonable period of time following its
acceptance of the development application. To the extent
that the required costs exceed the estimate, Millennia.will be
responsible for the payment of such costs
payment of the costs associated with the preparation
and processing of the Environmental Impact Report required for
the development application for the Master Plan.
c.
payment of the costs associated with the preparation of
the necessary economic, financial and engineering reports or
studies required for the development application required for
the Master Plan.
timing of payment: The payment of costs :will be tied to the
milestones established pursuant to Paragraph VII above, The parties
will work collaboratively to establish a mutually acceptable schedule
of payments when establishing milestones pursuant to Paragraph VII
above.
B. Public subsidies: The parties recognize that implementation of the Master
Plan will require significant public funding and support, at the federal, state and
local levels, The City agrees that during the entitlement process, the City will
negotiate in good faith with Millennia to establish an appropriate level of public
investment to support implementation of the Master Plan, Millennia makes a similar
commitment to negotiate in good faith. The parties recognize that, at this time, it is
anticipated that almost half of the Property will be devoted to public development
of one form or another, and that the level of public development will be a
significant factor in assessing and apportioning funding responsibility. It is agreed
and understood by the parties that decisions concerning funding of infrastructure
and investment of public funds is ultimately a matter.within the sole discretion of the
City and the Council, after giving consideration to the many competing and
potentially conflicting proposals and requests for use of limited public financial
resources.
IX; Collaboration, Efforts to Reach Consensus , FutureAAgreements Limitation on
Remedies:
A. General: The :Parties recognize that, throughout the planning process
contemplated by this MOU, issues will be raised that require consensus and
resolution by the Parties. Similarly, there may be a need to enter into additional
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agreements during the planning process on various issues, While there can be no
guarantee that consensus will be achieved, or agreements reached, the Parties
agree to communicate and collaborate as necessary and appropriate, and to use
reasonable; good faith efforts, to achieve consensus and reach agreement, Failure
to achieve consensus or agreement shall. not be considered a breach of this MOU,
and shall not give rise to a claim or cause of action by either party for damages of
any kind, including but not limited to claims for costs, reimbursement of expenses or
damages of any kind, including consequential damages such as lost profits.
B.
Cumulative Remedies of Parties:
As part of the bargained for
consideration for this MOU, the parties agree that any action or proceeding to cure,
correct or remedy any default or to enforce any covenant or promise herein shall
be limited solely and exclusively to those remedies expressly provided herein. City
or Millennia may institute legal or equitable proceedings to cure, correct, or
remedy any default, or to enforce any covenant or promise herein, enjoin any
threatened or attempted violation, or enforce by specific performance,
declaratory relief or writ of mandate the obligations and rights of the parties hereto.
In no event shall Millennia or City, or any of their officers, agents, representatives,
officials, employees or insurers, be liable to Millennia or City for damages for any
breach or violation of this MOU. The enforceability and validity of the above
limitations on the remedies available to the parties, including; without limitation, the
specific provision prohibiting the recovery of damages, is part of the bargained for,
negotiated consideration for the City's agreement to enter into this MOU, and it is
acknowledged that the City would not have entered this MOU if it were to be liable
in damages under this MOU.
X. - Termination This MOU shall be terminated on the occurrence of one or
more of the following conditions: (1) the mutual consent of the parties; and (2)
Millennia fails to submit to the City an application accepted by the City (pursuant
to Paragraph III above) within 180 days of the City's execution of this MOU7 GRd(3)

A, California Law: This MOU shall be considered and construed to having
been executed and entered into in Sacramento, California; and for purposes of
choice of laws, shall be subject to California law, Further, for purposes of Civil Code
Sec. 1644, all parties shall be considered to have participated in the preparation,
formulation and drafting of this MOU, and the rule of interpretation and
construction set forth in that section shall not apply to any dispute concerning this
MOU.

r
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B. Assignment: Millennia shall have the right, upon providing written notice
to the City, and upon the City's written consent, which shall not be unreasonably
withheld, to assign its rights and obligations under this MOU to an entity controlled
by or under common ownership with Millennia. The City shall have the right to
determine whether or not the assignee is an entity controlled by or under common
ownership with Millennia, and Millennia shall have the obligation to provide the City
with the necessary documentation to ensure that the condition(s) of assignment are
satisfied.
C. Notices: Contact Persons: All notices under this MOU shall be given to the
other parties at the addresses set forth below or such other addresses as the parties
may designate by written notice to the other parties in an appropriate and
reasonable period of time in advance.

MILLENNIA ASSOCIATES, LLC
Mr. Eric Levine
One Rockefeller Plaza
Suite 1005

New York, NY 10020
with a copy to:
Suheil J. Totah, Esq.
Morrison & Foerster LLP
400 Capitol Mall, Suite 2600
Sacramento, CA 95814
CITY OF SACRAMENTO

with a 'copy to:

Exhibits
Coetnmher'7A 2nn4 nn (l1 .
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Exhibit A:
Exhibit B:
Exhibit C:

Sacramento Intermodal Transportation Facility
Decision-Making Process Diagram
Milestone Matrix
City Core Group

IT IS SO AGREED
Millennia ASSOCIATES , I.I.C.
a California limited liability company

By:

By:
(Name)

Eric Levine

CITY OF SACRAMENTO

By:
Thomas V, Lee
Deputy City Manager

ATTEST:

B
Virginia Henry, Interim City Clerk

APPROVED AS TO FORM:
CITY ATTORNEY'S OFFICE

City Attorney
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RESOLUTION NO .
ADOPTED BY THE SACRAMENTO CITY COUNCIL
ON DATE OF

/ r /r;.t / > 3

RESOLUTION AUTHORIZING CITY M
TO EXECUTE A MEMORANDUM OF UND
WITH MILLENNIA ASSOCIAT

NOW, THEREFORE, BE IT RESOLVED/$Y THE CITY COUNCIL OF THE
CITY OF SACRAMENTO:
The City Manager is authorized to exec e the Memorandum of Understanding ("MOU")
with Millennia Associates, LLC, to establish joint public/private planning process for the
approximately 240-acre downtown Union P, cific Railyards site, in the form on file with the City
Clerk's Office, provided that Millennia A ociates, LLC first executes and delivers to the City
Manager such MOU within ninety (90) ays of the date of this Resolution. If Millennia
Associates, LLC fails to execute and
iver the MOU within such 90-day period, the City
Manager shall not have the authority,
execute the MOU absent further express authorization by
the City Council.

APPROVED:

Mayor

FOR CITY CLERK USE ONLY
RESOLUTION NO.:
DATE ADOPTED:

